108 LAWS OF IOWA.
CHAPTER 98.

LIMITED PARTNERSHIPS.

AN ACT for the tormation of limsited partnerships.

Seoriox 1. Be it enacted by the General Assembly of
Paricemiips aq. W€ State of Iowa, That limited partnerships for the trans.
Whorized. action of any mercantile, mechanical or manufactaring
business within this State, may be formed by two or more
persons, upon the terms, with the rights and powers,
and subject to the conditions and liabilities herein pre-
scribed.
Sec. 2. Such partnerships may consist ot one or
@eneral partners OTE persons, who shall be called general partners, and
who shall be jointly and severally responsible as gen-
eral partners now are by law ; and of one or more per-
: sons who shall contribute in actnal cash payments, s
Spocial partaers. s pecific sum as capital to the common stock, who shall
be called special partners, and who shall not be liable
for the debts of the partnership, beyond the funds so
contributed by him or them to the capital.
oceratpartnes  OEC- 3. The general partners only shall be author-
travsact busl jzed to transact business and sign for the partnership,
and to bind the same.
Sec. 4. The persons desirous of forming such part-
ertnerip. nership, shall make and severally sign a certificate,
which shall contain,
1st. The nameor firm under which such partnership

is to be conducted.
2d. The general nature of the business intended to

be transacted.
Names of part- 3d. The names of all the general and special part-
e ners interested-therein, distinguishing which are. general
and which are special partners, and their respective
places of residence.
Gaplial. 4th. The amount of capital which each special part-
ner shall have contributed to the common stock.
Sength of 5th. The period at which the partnership is to com-
Rership. mence, and the period at which it will terminate.
Sso. 5. The certificate shall be acknowledged or

Name of firm.

Business.



" LAWS OF IOWA. ) 191

poved a& to the several persons signing the same, be- Cerifcate s
fore some one authorized to administer oaths and take )
skuowledgments of deeds.
“8kc. 6. The certificate so acknowledged, shall be Cortficaterecor-
filed in the ottice of the Clerk of the District Court, of
the cour.ty in which the principal place of business of
the partnership shall be situated, and shall also be re-
wrded by him at large, in a book to be kept fur that
purpose, open to public inspection. It the partnership
shall have places of business situated in Wifterent coun-
ties, a transeript of the certificate, and of the acknowl-
Wgment thereof duly certitied by the Clerk of the Dis-
triet Court in whose office it shall be filed, nnder his of-
ficial seal, shall be filed and recorded in like manner in
the office of the Clerk of the District Court of every
wach county.
Bsc 7. At the time of filing the original certificate, amdavit of capt-
vith the evidence of the acknowledgment thereof, as ™ ™™
before directed, an atlidavit of one or more of the gen-

ual partners shall also be filed in the same oftice, stat-

ing that the sums specitic in the certificate, to have

- been contributed by each ot the special partners to the

ommen stock, have been actually and in good faith
paid in cash.

Bec. 8. No such partnership shall be deemed to, ..~
have begn formal until a certificate shall have been galit cerificate
nade, acknowledged, filed and recorded, nor until an
afidavit shall have been filed, as above directed, and if
any false statement be made in such certificate or affi-
davit, all the persons interested in such partnership,
thall be liable for all the engagements thereof as gen-
eral partners.

Szc. 9. The partners shall publish the terms of the
partnership when registered, for at least six weeks im-"seranp publiss-
mediately after such registry in two newspapers, to be **
designated by the Clerk ot the District Court of the
tounty in which such registry shall be made, and to be
published in the Senatorial District in which their busi-
nees shall be carried on, and if such publication be not
made the partnership shall be deemed general.



192 LAWS OF 10WA,

Afbdaritof pub Sec. 10. Affidavits ot the publication of such notice
leation £1ed. by the printers of the newspapers in which the same
shall be published, may be filed with the Clerk of the
District Court directing the same, and shall be evidence
of the facts therein contained. M
Renewale . SEC. 11, Every renewal or continuance of such
knowledge¢ acd paprtnership beyond the time originally fixed for its du-
ration, shall be certified, acknowledged and recorded,
and an affidavit of a general partner be made and filed,
and notice be given in the manner herein required for
its original formation, and every such partnership which
shall be otherwise renewed or continuned, shall be deen-
ed a general partnership.
Sec. 12.  Every alteration which shall be made i
Nimie e bari- the names of the partners in the nature of the busines,
mershi. or in the capital or shares thereof, or in any other mat-
ter specified in the original certificate, shall be deemed
a dissolution of the partnership,and every such partner
+ ship which shall in any manner be carried on after any
such alteration shall have been made, shall be deemed
a general partuership, according to the provisions of the
last section.
Skc. 13. The business ot the partnership shall be
conducted under a firm in which the names ot the gen-
Yumes of £ cral partners only shall be inserted, without the addr
ition of the word “ Company” or any other egenersl
term, and if the name of any special partner shall be
used in such firm, with his privity, he shall be deemed
a gencral partner.
See. 14, Suits in relation to the business of the
partnership may be brought and eonducted, by ﬂnfi
B e against the general partners in the same maunner a8 if
there were no special partners.
Ske. 15, No part of the sam which any special part
ner shall have contributed to the capital stock, shall be
B e withdrawn by him, or paid or transferred to him. in the
vidrams. hape of dividends, profits or otherwise at any time
during the continnance of the partnership, but any part
ner may annually receive lawful interest on the sum 8¢
contributed Ly him, if the payment of such interest
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shall not reduce the original amount of such capital, and
it after the payment of such interest, any profits shall
remain to be divided, he may also receive his portion of
such profits.

Sec. 16. It it shall appear, that by the payment of
interest or profits to any special partner, the original Sbecis! parteer
capital has been reduced, the partner receiving the ¥oo¢-
iame, shall be bound to restore the amount necessary to
make good his share of capital, with interest.

Sgc. 17. A special partner may, from time to time, gpeciat partoers
examine into the state and progress of the partnership "™
concerns, and may advise as to their management, but
he shall not transact any business on account of the
partnership, nor be employed for that purpose as agent,
attorney, or otherwise. If he shall interfere, contrary
to these provisions he shall be deemed a general part-
ner.

Sec. 18. The general partners shall be liable to ac- Geaeri partners
count to each other, and to the special partners, for their
management of the concern, both in law and equity, as
other partners now are by law.

Sec. 19. Every partner who shall be guilty of any A pariners raud
fraud in the affairs of the partnership, shall be liable and lmprison-
civilly, to the party injured, to the extent of his dam-
age, and shall also be liable to an indictment for a mis-

* demeanor, punishable by fine or imprisonment, or both,
in the discretion of the court by which he shall be tried.
Sec. 20. Every sale, assignment or transfer of any
of the property or effects of such partnershxp, made by Frm cenet
such partnership when insolvent or in contemplation of preercedios
insolvency, or after, or in contemplation of the insol-
vency of any partner, with the intent of giving a pref-
erence to any creditor of such partnership or insolvent
partner, over other creditors of such partnership, and
every judgment confessed, lien created, orsecurity given
by such partnership, under the like circumstances, and
with the like intent, shall be void, as agaiust the creditors
of such partnership.
Sec. 21. Every such sale, assignment, or transfer
of any of the property or effects of’ a gencral or special
: 25
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Any partner oun. PATERCT, made by such general or special partuer, when
o et | insolvent or in contemplation of iusolvency, or after or
creditor«.in contemplation of the insolvency of the partnership,

with the intent of giving to any creditor of his own, or
of the partnership a preference over creditors of the
partnership, and every jndgment confessed, lien created
or security given by any such partner under the like
circumestances and with the like intent be void, as
against the creditors of the partnership.

Sec. 22. Every special partner who shall violate any

SR provisions of the two last preceding sections, or who

shall concur in or assent to, any such violation by the
partnership or by any individual partner, shall be liable
as a general partner.

Src. 23. In case of the insolvency or bankruptey of

8pecia? puartners . . .
ot allowl s the partnership, no special pa.rtner shall, ITnder any cir-

cumstances, be allowed to claim as a creditor, until the
claims of all the other creditors of the partnership shall
be satizfied.

Sec. 24. No dissolution ot such partnership by the

Termeof diewlu- acts of the parties, shall take place previous to the time
hip. specitied in the certificate of its tormation, or in the cer-

tificate of its rencwal, until a notice of such dissolution
shall have been filed and recorded in the office of the
Clerk of the District Court in which the original certifi-
cate was recorded, and published once in each week for
four weeks, in anewspaper printed in esch of the conn-
ties where the partnership may have places of business

Sec. 25. This act shall be in force from and after

Tekcelect. it publication according to law.
Approved March 22d, 1858.



